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Ms. Cynthia T. Brown, Chief
Section of Administration
Office of Proccedings
Surface Transportation Board
395 E Street, S.W.
Washington, D C 20423

Dear Ms. Brown:

SIDLEY AUSTIN LLP BEIJING NEW YORK
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WASHINGTON, D C 20005 - CHICAGO SAN FRANCISCO
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GENEVA SYDNEY

HONG KONG TOKYO

LONDON WASHINGTON, D C
LOS ANGELES

thynes@sidley com
(202) 736 8198 FOUNDED 1866
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I have enclosed an original and one counterpart of the document described below, to be
recorded pursuant to Section 11301 of Title 49 of the U.S Code

‘The document is a Fifth Amendment to Memorandum of Security Agreement, a
secondary document, dated as of June 26, 2012 The primary document to which this Fifth
Amendment relates 1s that certain Memorandum of Security Agreement dated as of June 23,
2009 and recorded under Recordation No 27990. We request that this document be recorded

under Recordation No 27990-1

The names and addresses of the parties to the Fifth Amendment to Memorandum of

Security Agreement are-

COLLATERAL AGENT

BORROWER:"

SUBSIDIARY GRANTORS

Morgan Stanley Scnior Funding, Inc
1 Pierrepont Plaza, 7th Floor

New York, NY 11201

Telephone (718) 754-6740

RatlAmerica, Inc
7411 Fullerton Strect. Suite 300
Jacksonville, FL 32256

A & R. Line, Inc

Alabama & Gulf Coast Raillway LLC
Arizona & Califormia Railroad Company
Bauxitc & Northern Rallway Company

Sidley Austin UL P 1s a imited hability partnorship practicing in affiiation with other Sidley Ausun partnerships
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California Northern Railroad Company

Cascade and Columbia River Railroad Company
Central Oregon & Pacific Railroad, Inc

Central Railroad Company of Indiana, The

Ccntral Railroad Company of Indianapohis

Conecuh Valley Railway, LLC

Connecticut Southern Railroad, Inc.

Dallas, Garland & Northeastern Railroad, Inc.

Delphos Terminal Company, Inc.

Eastern Alabama Railway, LLC (f/k/a Eastern Alabama
Railway, Inc.)

Huron and Eastern Raillway Company, Inc

Indiana & Ohio Rail Corp

Indiana & Ohio Railway Company

Indiana Southern Railroad, LLC (f/k/a Indiana Southern
Railroad, Inc.)

Kiamichi Railroad Company, L L C

Kyle Railroad Company

Kyle Raillways, LLC (t/k/a formerly known Kyle
Railways, Inc )

Marquette Rail, LI.C

Massena Terminal Railroad Company, The
Mid-Michigan Railroad, Inc.

Missouri & Northern Arkansas Railroad Company, Inc
New England Central Railroad, Inc

New StatesRail Holdings, LLC (f/k/a New StatesRail
Holdings, Inc.)

North Carolina & Virginia Railroad Company, LLC (f/k/a
North Carolina & Virginia Railroad Company, Inc.)
Otter Tail Valley Railroad Company, Inc.

Palm Beach Rail Holding, Inc

Point Comfort and Northern Railway Company

Puget Sound & Pacitic Railroad Company
RailAmerica Contract Switching Scrvices, Inc
RailAmerica Equipment Corp

RailAmerica Intermodal Services, Inc

RailAmerica Opcrations Shared Services, Inc
RailAmerica Operations Support Group, Inc
RailAmerica Transportation Corp

RailTex, Inc
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Rockdale, Sandow & Southern Railroad Company
San Diego & Imperial Valley Railroad Company, Inc.
San Joaquin Valley Railroad Company

San Pedro Trails, Inc

South Carolina Central Railroad Company, LLC (t7’k/a
South Carolina Central Railroad Company, Inc )
South East Rail, Inc

StatesRail II Railroad LLC (f/k/a StatesRail Il Railroad
Corp )

StatesRail, LLC (f’k/a known as StatesRail, Inc )
Three Notch Railway, L L.C

Toledo, Peoria & Western Raillway Corporation
TransRail Holdings LLC

TransRail North America. LLC

Ventura County Railroad Company

Wellsboro & Corning Railroad LLC

Wiregrass Central Railway, L.L.C.

Our check 1n the amount of $41 00 is enclosed for the recordation fee Please return a
date-stamped copy to the person hand-delivering the documents
Sincerely,
Tgmmre /V’ H)"""S //47}1/1/
Terence M. Hynes

TMH aat
Enclosures

DC12629797v |



FIFTH AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT

This Fifth Amendment to Memorandum of Security Agreement is made and
entered into as of June 26, 2012 by and among RailAmerica, Inc., a Delaware corporation (the
“Company”), Palm Beach Rail Holding, Inc., RailAmerica Transportation Corp., A. & R. Line,
Inc., Alabama & Gulf Coast Railway L.L.C., Arizona & California Railroad Company, Bauxite
& Northern Railway Company, California Northern Railroad Company, Cascade and Columbia
River Railroad Company, Central Oregon & Pacific Railroad, Inc., The Central Railroad
Company of Indiana, Central Railroad Company of Indianapolis, Conecuh Valley Railway,
L.L.C., Connecticut Southern Railroad, Inc., Dallas, Garland & Northeastern Railroad, Inc.,
Eastern Alabama Railway, LLC (f/k/a Eastern Alabama Railway, Inc.), Huron & Eastern
Railway Company, Inc., Indiana & Ohio Rail Corp., Indiana & Ohio Railway Company, Indiana
Southern Railroad, LLC (f’/k/a Indiana Southern Railroad, Inc.), Kiamichi Railroad Company
L.L.C.,, Kyle Railroad Company, Kyle Railways, LLC (f’k/a formerly known Kyle Railways,
Inc.), The Massena Terminal Railroad Company, Mid-Michigan Railroad, Inc., Missouri &
Northern Arkansas Railroad Company, Inc., New England Central Railroad, Inc., New
StatesRail Holdings, LLC (f/k/a New StatesRail Holdings, Inc.), North Carolina & Virginia
Railroad Company, LLC (f’k/a North Carolina & Virginia Railroad Company, Inc.), Otter Tail
Valley Railroad Company, Inc., Point Comfort and Northern Railway Company, Puget Sound &
Pacific Railroad Company, RailAmerica Contract Switching Services, Inc., RailAmerica
Equipment Corp., RailAmerica Intermodal Services, Inc., RailAmerica Operations Shared
Services, Inc., RailAmerica Operations Support Group, Inc., RailTex, Inc., Rockdale, Sandow &
Southern Railroad Company, San Diego & Imperial Valley Railroad Company, Inc., San Joaquin
Valley Railroad Company, San Pedro Trails, Inc., South Carolina Central Railroad Company,
LLC (f/k/a South Carolina Central Railroad Company, Inc.), South East Rail, Inc., StatesRail II
Railroad LLC (f’k/a StatesRail II Railroad Corp.), StatesRail, LLC (f’k/a known as StatesRail,
Inc.), Three Notch Railway, L.L.C., Toledo, Peoria & Western Railway Corporation, Ventura
County Railroad Company and Wiregrass Central Railway, L.L.C. (each individually a
“Domestic Subsidiary Grantor”), Marquette Rail, LLC (a “New Domestic Subsidiary Grantor,”
and together with the Domestic Subsidiary Grantors, collectively the “Domestic Subsidiary
Grantors”) and Morgan Stanley Senior Funding, Inc. (as successor-in-interest to U.S. Bank
National Association), as collateral agent (in such capacity, the “Collateral Agent”), pursuant to
that certain Security Agreement (the “Security Agreement”), dated as of June 23, 2009, among
the Company, each Domestic Subsidiary Grantor and the Collateral Agent to secure, inter alia,
certain rail equipment.

The Company and each Domestic Subsidiary Grantor granted the Collateral
Agent a first priority security interest in all locomotives, railcars and other rolling stock of the
Company and each Domestic Subsidiary Grantor, whether now owned or hereafter acquired, as
evidenced by that certain Memorandum of Security Agreement, dated as of June 23, 2009, which
was recorded at the Surface Transportation Board on June 23, 2009 at 2:10 pm under
Recordation No. 27990, as amended by that certain First Amendment to Memorandum of
Security Agreement, dated as of June 30, 2011, which was recorded at the Surface
Transportation Board on July 14, 2011 at 12:21 pm under Recordation No. 27990-A, as amended
by that certain Second Amendment to Memorandum of Security Agreement, dated as of August
12, 2011, which was recorded at the Surface Transportation Board on October 12, 2011 at 9:56
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am under Recordation No. 27990-B, as amended by that certain Third Amendment to
Memorandum of Security Agreement, dated as of May 31, 2012, which was recorded at the
Surface Transportation Board on June 12, 2012 at 10:08 am under Recordation No. 27990-F, as
amended by that certain Fourth Amendment to Memorandum of Security Agreement, dated as of
June 25, 2012, which will be recorded at the Surface Transportation Board immediately prior to
the recordation of this Fifth Amendment to Memorandum of Security Agreement.

The Company acquired control of the New Domestic Subsidiary Grantor on May
1, 2012. Pursuant to the Security Agreement, the Company has caused the New Domestic
Subsidiary Grantor to become party to the Security Agreement. The New Domestic Subsidiary
Grantor hereby grants the Collateral Agent a first priority security interest in all locomotives,
railcars and other rolling stock of the New Domestic Subsidiary Grantor whether now owned or
hereafter acquired, a current list of which is attached hereto as Attachment 1, effective as of the
date first above written and subject to the terms of the Security Agreement.

970184 03-New York Scrver 4A



IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corporate
authority, has caused this Fifth Amendment to Memorandum of Security Agreement to be duly
executed in its corporate name by its officers, thereunto duly authorized, all as of the date first
above written.

COLLATERAL AGENT:

MORGAN STANLEY SENIOR FUNDING, INC,,
as Collateral Agent

g

By: =—

Name: ScevdeN 8. kalb—
Title:

COMPANY:

RAILAMERICA, INC.

By:

Name: Scott G. Williams
Title: Senior Vice President and Secretary

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corporate
authority, has caused this Fifth Amendment to Memorandum of Security Agreement to be duly
executed 1n 1ts corporate name by its officers, thereunto duly authorized, all as of the date first
above written

COLLATERAL AGENT:

MORGAN STANLEY SENIOR FUNDING, INC,
as Collateral Agent

By:

Name-
Title
COMPANY:

RAILAMERICA, INC

~—

Name: Scott G Williams
Title Semior Vice President and Secretary

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



DOMESTIC SUBSIDIARY GRANTORS

PALM BEACH RAIL HOLDING, INC.

By: S
Name Scoft G. Williams—
Title: President

RAILAMERICA TRANSPORTATION CORP.

By.

Name: Joshua Putterman
Title Vice President

A. & R.LINE, INC

By

Name: Joshua Putterman
Title Vice President

ALABAMA & GULF COAST RAILWAY LLC.

By

Name. Joshua Putterman
Title: Vice President

ARIZONA & CALIFORNIA RAILROAD COMPANY

By

Name Joshua Putterman
Title: Vice President

BAUXITE & NORTHERN RAILWAY COMPANY

By:

Name- Joshua Putterman
Title: Vice President

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



DOMESTIC SUBSIDIARY GRANTORS:

PALM BEACH RAIL HOLDING, INC

By

Name: Scott G. Williams
Title: President

RAILAMERICA TRANSPORTATION CORP

Joshua Putterman
Title: Vice President

ALABAMA & GUKF COAST RAILWAY L.L C.

By

Name:foshéa Putterman
Title. Vice President

ARIZONA & IFORNIA RAILROAD COMPANY

w S

Na Jo#Aua Putterman
Title Vice President

BAUXITE & N HERN RAILWAY COMPANY

w S

Nétfne. slﬁa’futterman

Title/ Vice President

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



CALIFORNIANORTHERN RAILROAD COMPANY

e:4Joshua Putterman
Title Vice President

CASCADE A OLUMBIA RIVER RAILROAD COMPANY

By. /1/

Namé: Jo¥hua Putterman
Title Vice President

CENTRAL ORE#ON & PACIFIC RAILROAD, INC.

By

Napfe: Joshua Putterman
Title Vice President

THE CENT AILROAD COMPANY OF INDIANA

CENTRAL RAJZROAD COMPANY OF INDIANAPOLIS

77~

KNagte: [ffhua Pifierman
le ice President

CONNECTIC THERN RAILROAD, INC

ua Putterman
e President

DALLAS, GA D & NORTHEASTERN RAILROAD, INC

Name Jos Putterman
Title ~ Vid€ President

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



apfe: J#&hua Putterman
Thle: Vice Byesident

HURON & FA RAILWAY OMPANY, INC.
By. /

Nagfe Jo¢hua Putterman
Title Vice President

INDIANA & OH

Nang. Jofila Putterman
Title: Vice President

KIAMICHI 0OAD COMPA LC.

By

Wé: JoghuePutterman
le:

Vice President

Tifle: Vice President

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



[ 4
ua Putterman
1ce President

Name foshud Putterman
Title”™ Vice Presid

MISSOURI &

Nme. Joshua Putterman
Title Vice President

NEW STAT IL HOLDINGS, LLC

By: / /

Whua Putterman
itle” Vice President

RN ARKANSAS RAILROAD COMPANY, INC.

NORTH CAR A & VIRGINIA RAILROAD COMPANY, LLC

By / /—
Na JoMutterman

Titl€ Vice President

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



OTTER TAIL OAD COMPANY, INC.

Joshua Putterman
Title Vice President

POINT COMEGRT AND NORTHERN RAILWAY COMPANY

By:

Nafhe Jdshua Putterman
Title: Vice President

PUGET SOUN PACIFIC RAILROAD COMPANY

By:

Namy J&bifda Putterman
Title: Vice President

RAILAMERIC NTRACT SWITCHING SERVICES, INC

By: /\/

Name Jé#Shua Putterman
Title Vice President

RAILAMER EQUIPMENT CORP

e:Aosﬂua Putterman
Title Vice President

RAILAMERICA INTERMODAL SERVICES, INC.

By

Natfie foshiaPhtterman

Title. Vice President

RAILAMERICA OPERATIONS SHARED SERVICES, INC

By

Name: David Novak
Title. President

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



OTTER TAIL VALLEY RAILROAD COMPANY, INC.

By*

Name: Joshua Putterman
Title Vice President

POINT COMFORT AND NORTHERN RAILWAY COMPANY

By:

Name: Joshua Putterman
Title: Vice President

PUGET SOUND & PACIFIC RAILROAD COMPANY

By:

Name* Joshua Putterman
Title: Vice President

RAILAMERICA CONTRACT SWITCHING SERVICES, INC.

By:

Name Joshua Putterman
Title: Vice President

RAILAMERICA EQUIPMENT CORP

By:

Name: Joshua Putterman
Title: Vice President

RAILAMERICA INTERMODAL SERVICES, INC.

By.
Name Joshua Putterman
Title: Vice President

RAILAMERICA OPERATIONS SHARED SERVICES, INC.

By: %AVM VW%/ '

Name; David Novak
Title: President

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



RAILAMERICA@PERATIONS SUPPORT GROUP, INC

By

Nai Josﬂua Putterman
Tltle Vice President

RAILTEX, INC. /\/

Name#Jos Putterman
Titl# Vice President

ROCKDALE, S W & SOUTHERN RAILROAD COMPANY

Name: Joshud Putterman
Title/ Vice President

IAL VALLEY RAILROAD COMPANY, INC

SAN DIEGO & |

Name: J¥shua@literman
Title: Vice President

SAN JOAQUIN EY RAILROAD COMPANY

By

Name, oshu erman
Title Vlce President

SAN PEDRO S, INC

By: /
Naj JosMrman
Title: V1&€ President

SOUTH CAROLINA C RAL RAILROAD COMPANY, LLC

By: /_\

Namé Josh erman
Title: Vi resident

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]




SOUTH EAST

STATESRAIL ROAD LLC

. e

Name/Joghiua Piitterman
Title: Vice President

Namg” Josh#fa Putterman
T Vice President
VENTURA CQ, Y RAILROAD COMPANY

Name/ JosHu tterman
Title Vice President

CONECUWLEY RAILWAY, LLC
Nanﬂ' oshu, €rman
Title Vlc%nt

THREE NOTCH RAILWAY, LLC

By
NamegMos utterman
Title: Vice President

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



WIREGRASS C AL RAILWAY, LLC

/ Jodfua Putterman
Title Vice President

DELPHOS T COMP , INC.

By

Name Joshua Putterman
Title Vice President

TRANSRAIL HOLDINGS, LLC

By

Name Scott Williams
Title: Vice President & Secretary

WELLSBORO & CORNING RAILROAD, LLC

By

Name. James Shefelbine
Title: Vice President & Secretary

TRANSRAIL NORTH AMERICA, LLC

By:

Name: Scott Williams
Title: Vice President & Secretary

MARQUETTE RAIL, LLC

By

Name. David Novak
Title. Vice President

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



WIREGRASS CENTRAL RAILWAY, LLC

By

Name. Joshua Putterman
Title. Vice President

DELPHOS TERMINAL COMPANY, INC.

By:

Name: Joshua Putterman
Title: Vice President

TRANSRAIL HOLDl GS,LLC

By

Name. Scott Willhiams
Title: Vice President & Secretary

WELLSBORO & CORNING RAILROAD, LLC

By:

Name: James Shefelbine
Title Vice President & Secretary

TRANSRAIL NORTH AMERICA LLC

Title: Vice President & Secretary

MARQUETTE RAIL, LLC

By:

Name: David Novak
Title: Vice President

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



WIREGRASS CENTRAL RAILWAY, LLC

By

Name: Joshua Putterman
Title: Vice President

DELPHOS TERMINAL COMPANY, INC

By.

Name Joshua Putterman
Title: Vice President

TRANSRAIL HOLDINGS, LLC

y:
Name; es Shefelbine
Title:/Vice President & Secretar

TRANSRKAIL NORTH AMERICA, LLC

By:

Name Scott Williams
Title Vice President & Secretary

MARQUETTE RAIL, LLC

By*

Name David Novak
Title Vice President

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



WIREGRASS CENTRAL RAILWAY, LLC

By:

Name: Joshua Putterman
Title. Vice President

DELPHOS TERMINAL COMPANY, INC.

By:

Name: Joshua Putterman
Title Vice President

TRANSRAIL HOLDINGS, LLC

By

Name- Scott Williams
Title: Vice President & Secretary

WELLSBORO & CORNING RAILROAD, LLC

By.

Name: James Shefelbine
Title Vice President & Secretary

TRANSRAIL NORTH AMERICA, LLC

By:

Name: Scott Williams
Title: Vice President & Secretary

MARQUETTE RAIL, LLC

By. %j 4/
Name: Dav vak

Title: Vice President

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



STATE OF )
) SS:
COUNTY OF )

On this 2 day of m\’ZOIZ, before me personally appeared STEPHoN @ g
to me personally known, who being duly sworn, stated that he is the __ P
of Morgan Stanley Senior Funding, Inc., and that the instrument was signed on behalf of the said
corporation by authority of its board of directors, and he acknowledged that the execution of said
instrument to be its voluntary act and deed. Before me:

Vs raen Comuneony,

My Commission expires: < [ 03 l 0| 3

SEAL

VANESSA CONWAY
NOTARY PUBLIC STATE OF NEW YORK
NEW YORK COUNTY
LIC. #02C06208890
COMM. EXP. 8/03/2013

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



STATE OF FLORIDA )
) SS
COUNTY OF DUVAL )

On this _Zé day of June, 2012, before me personally appeared Scott G Williams, to me
personally known, who being duly sworn, stated that he 1s the Senior Vice President, General
Counsel and Secretary of RailAmerica, Inc., President of Palm Beach Rail Holding, Inc and
Vice President and Secretary of TransRail Holdings, LLC and TransRail North America, LLC,
and that the instrument was signed on behalf of the said corporation by authority of its board of
directors, and he acknowledged that the execution of said instrument to be 1ts voluntary act and
deed Before me-

Notary/PubHc for Florifa

7%
ommussion expires _&f ZéZZDI 2
SEAL ANIFER L TAYLOR

JENNIFER L TAYLOR
@A\i‘lﬂlﬂ% Commi# DD0891667
b 2 Expires 6/26/2013

‘&m@* Flonda Notary Assn , Inc

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



STATE OF FLORIDA )
) SS:
COUNTY OF DUVAL )

On this Z&_day of June, 2012, before me personally appeared James Shefelbine, to me
personally known, who being duly sworn, stated that he 1s the Vice President and Secretary of
Wellsboro & Corning Railroad, LLC, and that the instrument was signed on behalf of the said
corporation by authority of 1ts board of directors, and he acknowledged that the execution of said
instrument to be 1ts voluntary act and deed. Before me:

SOM [

Wuﬁi{é’for Flonda
ommission expires: ll/lb/lol’)

JENNIFER L. TAYLOR

SEAL

AYLOR
gee U ENNIFER L T
e, comm# DD0891$7

d 0y,
PTEL  ppwres 61262013
S5 tary ASSn., nc
’m:'._;\_§§ Flonda N wennpaneves
i

%é(
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STATE OF FLORIDA )

) SS:
COUNTY OF DUVAL )

On this a day of June, 2012, before me personally appeared Joshua Putterman,, to me
personally known, who being duly sworn, stated that he 1s the Vice President, RailAmerica
Transportation Corp., Alabama & Gulf Coast Rallway L L C, Anzona & Califormia Railroad
Company, Bauxite & Northern Railway Company, Califorma Northern Railroad Company,
Cascade and Columbia River Railroad Company, Central Oregon & Pacific Railroad, Inc , The
Central Railroad Company of Indiana, Central Railroad Company of Indianapolis, Connecticut
Southern Railroad, Inc., Dallas, Garland & Northeastern Railroad, Inc, Eastern Alabama
Railway, Inc., Huron & Eastern Railway Company, Inc., Indiana & Ohio Rail Corp, Indiana &
Ohio Railway Company, Indiana Southern Railroad, Inc., Kiamichi Railroad Company L.L C,
Kyle Railroad Company, Kyle Railways, Inc., The Massena Terminal Railroad Company, Mid-
Michigan Railroad, Inc , Missour1 & Northern Arkansas Railroad Company, Inc , New England
Central Railroad, Inc, New StatesRail Holdings, Inc, North Carolina & Virgima Railroad
Company, Inc , Otter Tail Valley Railroad Company, Inc., Point Comfort and Northern Raillway
Company, Puget Sound & Pacific Railroad Company, RailAmerica Contract Switching Services,
Inc., RailAmerica Equipment Corp, RailAmerica Intermodal Services, Inc., RailAmerica
Operations Shared Services, Inc, RaillAmerica Operations Support Group, Inc , RailTex, Inc,
Rockdale, Sandow & Southern Railroad Company, San Diego & Imperial Valley Railroad
Company, Inc, San Joaquin Valley Railroad Company, San Pedro Trails, Inc., South Carolina
Central Railroad Company, Inc., South East Rail, Inc, StatesRail 11 Railroad Corp , StatesRail,
Inc., Toledo, Peoria & Western Railway Corporation, Ventura County Railroad Company,
Conecuh Valley Railway, LLC, Three Notch Raillway, LLC, Wiregrass Central Railway, LLC
and Delphos Terminal Company, Inc, and that the instrument was signed on behalf of the said
corporation or said limited hability company by authority of its board of directors, and he
acknowledged that the execution of said instrument to be 1its voluntary act and deed Before me:

@W@AMR
otary Publit“for Flonda

mmlss1on expires: _Glee[2=13

SEAL EIIIllllllll““tﬁﬁﬂltﬂ“lIIllllll“““II
& ‘#""*««1 Comim: DD0891667

SN Explres 6262013
%ad®  Flonda Notary Assn, Inc

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



STATE OF FLORIDA )
) SS:
COUNTY OF DUVAL )
On this 26" day of June, 2012, before me personally appeared David Novak, to me
personally known, who being duly sworn, stated that he 1s the President of RailAmerica
Operations Shared Services, Inc. and a Vice President of Marquette Rail, LLC, and that the

instrument was signed on behalf of the said corporation by authority of its board of directors, and
he acknowledged that the execution of said instrument to be its voluntary act and deed. Before

me
L lapr—
Notapg Public for Fidrida
Commuission expires. [’/Z"/ 2215
SEAL LTA
: NNIFER L. TAYLOR
ﬂu‘u‘ulnf% Ccommt DD0R91667
.-,-§_ ’%f"*g EXpires £126/2013

; rﬁ#‘ Flonca oty Assn , InC
{0 1

[SIGNATURE PAGE TO AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT]



ATTACHMENT 1
RAIL EQUIPMENT

GP 38-2 Locomotive — Serial #MQT 2004

GP 38-2 Locomotive — Serial #MQT 2005

GP 38-2 Locomotive — Serial #MQT 2006

GP 38-2 Locomotive — Serial #MQT 2007

GP 38-2 Locomotive — Serial #MQT 2008

Manistee 2009 Interstate Trailer

Manistee 2004 Roark Trailer

Manistee 1997 VMA PAMU Trailer



